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December 15, 1997

Ms. Pauletta France-Isetts

Superfund Division

U.S. Environmental Protection Agency, Region VII
726 Minnesota Avenue

Kansas City, Kansas 66101

Re: Monsanto Company’s Response to CERCLA Section 104(e) Information
Request - PCB Treatment, Inc. Site

Dear Ms. France-Isetts:

Monsanto Company hereby responds to the U.S. Environmental Protection
Agency’s (EPA) request for information concerning the PCB Treatment, Inc. site (“Site”) located
in Kansas City, Kansas and Kansas City, Missouri. Monsanto Company received the information
request addressed to Monsanto Research Corporation (MRC), Mound Laboratory. Miamisburg,
Ohio 45342, where it was received by the firm of Babcock & Wilcox of Ohio, Inc. Babcock &
Wilcox forwarded the information request dated October 31. 1997 to Solutia Inc.; Solutia Inc.
forwarded the information request to Monsanto on or about November 13, 1997, On November
25, 1997 we spoke on the telephone and you agreed to a 30-day extension to respond to the
information request. This extension was confirmed in a letter written to you dated December |,
1997 This Monsanto response to the information request is now due January 12, 1998, 60 days
after the date Monsanto received the request.

A copy of EPA’s information request has been forwarded to Ms. Renee Holland,
an attorney with the United States Department of Energy (DOE). Monsanto Company had a
contract to provide services at the Mound Laboratory to the DOE. DOE owned and continues to
own the Mound Laboratory. Under that contract, a copy of which is enclosed with the response
to the information request, Monsanto is indemnified by DOE. That contract ran from 1948 to
1988, which includes the period of time that EPA’s information request indicates the Site was in
operation. During the period of time the Site was in operation, Monsanto provided services to
DOE through MRC, a wholly owned subsidiary. Monsanto is seeking indemnification from DOE
in the event there 1s any connection between MRC and the Site.
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Monsanto does not expect it has any records related to MRC which might show a
link with the Site. All such records, if they ever existed, would most likely have been located at
the Mound Laboratory and would have been left in the control of the DOE at the end of the
contract. In an effort to cooperate, Monsanto has reviewed its records to see whether there are
any records relevant to the information request. Monsanto retains the right to supplement this
response to EPA’s information request in the event it locates additional information or documents
relevant to the information request. Monsanto has previously requested copies of the documents
EPA has that allegedly link MRC to the Site.

Monsanto recommends that EPA contact DOE directly about the Site.

If you have any questions about this response. please contact the undersigned.

),

S
Peter C. Wright

cc: Judith Reinsdorf, Esq.
Mr. James L. Kilby
Mr. Jeff Waldbeser
Renee Holland, Esq.
United States Department of Energy
One Mound Road
P.O. Box 3000
Miamisburg. OH 45343-3000
(937) 865 - 4772



MONSANTO COMPANY’S
INFORMATION REQUEST RESPONSE
CONCERNING THE PCB TREATMENT INC. SITE

QUESTIONS
RESPONSES

. Identify the person(s) answering these questions on behalf of Respondent.

Peter C. Wright

9

Identify the person to whom future correspondence regarding this matter should be directed.

Peter C. Wright, Esq.

Bryan Cave LLP

One Metropolitan Square

St. Louis, Missouri 63102-2750
(314) 259-2000

J

3. For each and every question contained herein, identify all persons consulted in the preparation of the

answer.
a. Judith Reinsdorf, Esq., Monsanto Company environmental attorney

h. Karen Marcshel, legal assistant for Monsanto Compary

c. James Kilby, environmental remediation manager for Monsanto Company

d. Jerry Barnett, government affairs manager for Monsanto Company (he worked at the Mound

Laboratory from 1966 - [979).
e. Jeff Waldbeser, environmental manager for Monsanto Company.

These individuals work at:

Monsanto Company

800 North Lindbergh Boulevard
St. Louis, Missouri 63167
314-694-1000

The individuals referenced above can be contacted through Peter C. Wright, attorney for Monsanto
in this matter.

4 ldentify all names used by Respondent between 1982 and 1987

Monsanto Company provided services to the United States Department of Energy in connection with
the Mound Laboratory, located in Dayton, Ohio, which is alleged to be the source of the two
shipments of PCB materials to the Site. During the period of time between 1982 and 1987, services at



the Mound Laboratory were provided to DOF by Monsanto Research Corporation (MRC), a wholly
owned subsidiary of Monsanto Company. A copy of the contract between Monsanto and DOE is
enclosed.

[dentify all persons, including Respondent’s current and former employees, who have or may have
knowledge, information or documents about the generation, use, purchase, treatment, storage, disposal
or other handling of materials, equipment or items at. or transportation of materials, equipment or
items to the Sites.

MRC's comtract with DOE to operate the Mound Laboratory terminated in 1988, The employees of
MRC who would be familiar with the kind of information requested by the question probably no
longer work for Monsanto Company. These employees may have continued to work for the DOL or
another contractor employed by the DOLE at the Mound Laboratory. MRC no longer exists as a
separale corporate enlity.

The only current Monsanto employee identified so far as having worked at the Mound Laboratory, did
not work at the Mound Laboratory during the period of time the Site was in operation (1980s). This
employee recalls that an employee of the Mound Laboratory, Don Iidling, had environmental
responsibilities. [t is not known if he had those responsibilities during the period of time the Site
operated and his current whereabouts is not known by Monsanto.

Identify all persons with whom Respondent, Respondent’s employees or other persons made any
arrangements for transportation of materials, equipment or items taken to the Sites. For each
transaction, describe the type of arrangements made and submit all documentation relating to such
arrangements.

See response to question 5, above.

Identify all persons with whom Respondent, Respondent’s employees or other persons made any
arrangements for the storage, treatment or disposal of materials or items at the Sites. For each
transaction, describe the type of arrangement made and submit all documentation relating to such
arrangements.

See response to question 3, above.

Provide copies of all documents including, but not limited to, invoices, contracts, receipts, manifests,
certificates of disposal, shipping papers, service orders, and other documents, pertaining to
Respondent’s transportation of material, equipment or items, or arrangements for transportation of
material, equipment or items, to PCB Treatment, Inc.:

a. Identify all documents pertaining to the transportation or arrangement for transportation of
material, equipment or items to the Wyandotte Street location;

b. Identify all documents pertaining to the transportation or arrangement for transportation of
material, equipment or items to the Ewing Street location.
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13.

No such documents have been identified in Monsanto's custody or control.

Provide copies of all documents including, but not limited to, invoices, contracts, receipts, manifests,
certificates of disposal, shipping papers, service orders, and other documents pertaining to
Respondent’s arrangements for the storage, treatment or disposal of material, equipment or items at
PCB Treatment, Inc.:

a. Identify all documents pertaining to the storage, treatment or disposal of material, equipment or
items to the Wyandotte Street location,

b. Identify all documents pertaining to the storage, treatment or disposal of material, equipment or
items to the Ewing Street location.

No such documents have been identified in Monsanto's custody or control.

Provide any information or knowledge in the possession of Respondent, its affiliates, contractors or
agents, relating to PCB Treatment, Inc. (such as correspondence you may have received from other
persons relating to PCB Treatment, Inc.).

No such information was identified.

Provide any information or knowledge in the possession of Respondent relating to the handling or
transportation of material, equipment or items between the Wyandotte Street and Ewing Street Sites by
any person and the purpose for such movement of material, equipment or items between the Sites.

Nowne identified.

Identify all materials, equipment or items that were rejected from the Sites. For each matenial,
equipment or item rejected from the Sites, state the reason for such rejection.

None identified.

State whether Respondent, Respondent’s employees, contractors and/or agents, or other persons ever
shipped any material, equipment or item to the Sites? If so, provide the following information for each
material, equipment or item that was or may have been sent to the Sites:

a. the type of material, equipment or item (i.e., transformer, capacitor, switch, etc.);

b. the size or rating of the material, equipment or item:;

C. the name of the manufacturer and serial number;

d. the total weight of the material, equipment or items;

e the total weight of o1l (in gallons, pounds or kilograms) contained in the material, equipment or

item, or the oil capacity of the material, equipment or item, and the method used to determine the
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amount or capacity;

f the type of oil or other fluid that was or might have been present in such material, equipment or
item at the time it was sent to the Sites;

g describe what steps were taken to determine whether the oil or fluid contained PCBs at the time
of removal from service or of disposal;

h. any and all documentation, including but not limited to, analytical data which indicates the
concentration of PCBs contained in the oil or fluid,

i the date on which the material, equipment or item left your facility;
). the time period during which the material, equipment or item remained at the Sites;
k. the name, address and telephone number of the transporter;

[ if the material, equipment or item was owned by someone other than Respondent, identify the
person owning such material, equipment or item; and

m. the name(s), address(es), telephone number(s) and date(s) of ownership of any and all prior
owners, if any, of the material, equipment and item.

No relevant records or information has bheen identificd.

With respect to each shipment of oil to the Sites by tanker truck, in drums or any other method of
shipment, provide:

a. the total amount of oil in gallons, pounds or kilograms contained in each shipment and the
method of shipment or type of container used,;

b. the type of oil or fluid contained in each shipment;

C. describe the steps taken to determine whether the oil or fluid contained PCBs at the time of
shipment; and

d. any and all documentation, including but not limited to, analytical data, that indicates the
concentration of PCBs contained in the oil or fluid.

No such records or information has been identified.
With respect to soil and debris shipped to the Sites, provide the following:

a. a description of the constituents of the soil or debris shipped to the Sites;



b. the total amount of soil or debris shipped to the Sites in pounds, cubic yards, cubic feet, or
other type of measurement. Describe the type of measurement

C. describe the steps taken to determine whether the soil or debris contained PCBs at the time of
shipment; and;

d. any and all documentation, including but not limited to, analytical data, that indicates the
concentration of PCBs contained in the soil or debris.

No such records or information has been identified.

List the EPA RCRA Identification Numbers of Respondent, generators, brokers, and/or transporters, if
any, and identify the corresponding units, facilities or vessels assigned these numbers.

Monsanto did not identify this information in connection with the documents it reviewed as being
potentially relevant to this information request. Monsanto recommends I\PA contact the DOL’'s
Mound Laboratory directly, which is still in operation, for this information.

If you have reason to believe that there may be other persons, whether or not employed by
Respondent, who may be able to provide a more detailed or complete response to any question or
subpart of a question or who may be able to provide additional information or responsive documents,
identify each such person and the additional information or documents that each may have.

As explained in the transmittal letter sent with this information response, and in response 10 question
number 5, Monsanto recommends that the DOE s Mound Laboratory operation be contacted in this
matier.



VERIFICATION

STATE OF MISSOURI )
) ss.
CITY OF ST. LOUIS )

Peter C. Wright, being duly sworn, deposes and says that he has read the foregoing
“Monsanto’s Response to Request for Information concerning the PCB Treatment Inc. Site”
(“Response”), and is familiar with the contents thereof, that the deponent is without personal
knowledge of the matters stated in the foregoing Response; the foregoing Response has been
assembled by authorized employees of Monsanto Company who have 2 ed deponent that the
foregoing Response is true; and that to the best of deponent’s knowl

Peter C.'Wright

Bryan Cave LLP

One Metropolitan Square

St. Louis, Missouri 63102-2750
Attorney for Monsanto Company

Subscribed and sworn to before me
this ('~ day of December, 1997.

-

-~

K ML e tee 4 F4a A_Qﬁﬂﬁ
Notary Public in and for said

County and State

K. MICHELE BAILEY
Notary Public - Notary Seal
STATE OF MISSOURI

St. Louis County
My Commission Expires March 20, 1998




Acoidsnt Preveation

Aecountability for Preperty

Accounts

Advance Paynents

Anti-Discriminstion

Architectural end REngineering Services

Architectursl, Engineering, ?rocursmsnt of Equip-
ment, and Construction Management Services

Arochitestural and Eagineering Services
Construction NManagement Services

Construction Werk by Contraetor; 3ubcantracting
Estimated Costs and Pixed-Fees

Precurensnt 2f Egquipment Services

Assignment
Authority, Basie

Basic Authority

Compensstion, Voluntary Employee's
Construction Wt Services

Construction Work by Coatractor, Subcontrscting
Contingsncies

Contingsat Fees, Covenant Against

Contractor, Responsibility of

o=’ Contractor's Costs and Expenses

Contractor's Owvn Funds
Convict lLabor

B 8 sonen n»
[ I |
o\

REVEIVZU
DEC 181997
SUPERFLAD DIVISIO::

1

»n B EB 2R
& 8

]
W
&~

35

28 - 3 ‘
A- 5
5- 6
18 - 16

33 .
15 - 16

8 - 10

16

32

v 021609



Cost, Estimated

Cost of Performance and Payment Thsrefor
Advanoce Payments
Contrastoris Costs and Expenses
Contractor's Ovn Junds
Obligated Funds; Revised Estimates of Cost

Payments
Responsidbility of Contrestor-Contingencies

Definitions, e%e.
Description of Facilities, Plant

Development Services (3ee Research, Dcnlmt
and Production Services)

Disclosure of Information
Disposal of GCovermsent Property
Disputes

Domestic Articles, Use of

Dravings and Specifications
Eight-Houwr Lavw

Employee's Compensation, Voluntary
Enginsering Services

Equiyment, Procurement of
Estimated Costs

Rstimates of Cost, Revised
Expenses of Guard Force Litigation
Expert Technical Assistance
Expiration

Lage
6, 7
8 - 16
REE
15
10
15 - 16
33
1
6- 8
ko §
28
32 - 35
3N
22
3
28 - 3
2- &
5z
6, 7
1)
7
20
16 - 19



Facilities, Description of
Fixed-Pecs

Punds, Contrector's Ovn
Funds, Obligated

Generel

Aeocountadility for Property
Anti-Discrimtination

Conviot Labor

Disposal of Government

Drawings and Specifications
Bight-Hour lLav

Expert Technical Assistance
Guard Poroce Litigation Expenses
Inspection and Reports

Patents

Property Furnished dy Govermment
Records and Ascounts

Safety and Aecident Prevention
Security and Disclosure of Informstion
Special Requiremsnts
3ubcontracts, Purchases, etc.
Title to the VWork

Voluntary Employee's Compansation
Govermment Property, Disposal of
Guard Foree Litigation Expenses

Information, Disclosure of
Inaspection and Reports

lador, Conviet ‘
Litigation Expenses, Cuard Force

Managenent Services, Construction

o9

O

v

3 2 2[SSRERRERSYWR2WEE 3
1~ >3

S ¥

LI



Obligated Funds, Revised Estimates of Cost
0fficials not to Bemmfit

Patents

Payments

Payuents, Advance

Performance, Cost of and Paymsat

Plant

Prevention of Asoidents

Procureaent of Equipment Services

Produstion 3ervices

Property, Assowuntability for

Preperty, Disposal of

Property Purnished by Govermment

Purchases

Records and Ascounts

Reports

Requirements, 3pecial

Research, Dewvelopment and Production Sarvices
Consideration
Statemsat of Vork

Responsidility of Contrsetor-Contingencies

Revised Estimates of Cost

'
n
N

o 3

)
-3

o



Page

Safety and Accident Prevention -2
Security and Disclosure of Informmtion a
Services

Architectural and Engineering 2- &

Constructian Mansgement b - 5

mglw& Production 2 - 8
Signatures 36
Special Requirements as - 27
Specifications 2
Statessnt of Vork

Architectursl, Engineering, “rocurement of equip-

Research, Development and Production Services &2 7
Subcontrasting 5- 6
Subcontracts, urchases, ete, 20 - 21
Technical Assistance, Expert 20
Term and Termination 16 - 19

Tern 16

Termination and Expiration 16 - 19
Title to the Work 20
Voluntary Employee's Compensation 28 - 3
Vork, Statement of (See Statement of Work) 2 - ;
Vork, Title to 20



J

\*___ ,

Contract No. AT-33-1-GEN-53

THIS CONTRACT, entered into the 20th day of December, 1947,
effective as of the 1st day of January, 1948, betveen THE UNITED
STATES OF AMERICA (hereinafter called the "Government”), and the MON-
SANTO CHEMICAL COMPANY (hereinafter called the "Contyactor"), a
corporation organized and existing under the laws the Jtate of
Dela:are, having its principal place of business in St. uls, Mis-
souri,

WITNESSETH THAT: .7'. : .

WHEREAS, the Contractor, under Contracts No. W-T407-eng-18,
dated the 14th day of July, 1943, as amended and ®xtended, and No.
W-35-058-eng-71, dated the 1lst day of May, 1945, as amended and ex-
tended, has performed certain architectural, engineering, research, de-
velopment and production work for the War Department and the Atomic
Energy Commission (hereinafter called the "Commission") at Units 3 and
4 of the Contractor's Central Research Department, Dayton, Ohio; and

WHEREAS, the Government has determined that it is in it best
interest to continue the performance of such work under this contract,
upon the terms and conditions hereinafter set forth; and

WHEREAS, upon request of the Government, the Contractor has
expressed willingness to undertake the continuation of the aforesaid
vork in the relationship of an independent contractor with the Govern-
ment; and

WHEREAS, the Commission has determined that the performance
of the work to b2 performed hereunder by the Contractor, as hereinafter
described, is necessary in carrying out this Nation's atomic energy
program as set forth in the Atomic Energy Act of 1946,

ROW, THEREFORE, the parties hereto do mutually agree as fol-
lows:

TITLE I
DESCRIPTION OF FACILITIES

ARTICLE I-A - PLANT

~ ot

The Plant hereinafter referred to shall be composed of the
Government-owned buildings and facilities, together with the utilities
and appurtenances thereto, completed or urtier construction, and the
land whereon situate, to be known as Mound Labcratory and now known as
Unit 5 of Contractor's Central Research Department, located at Miamis-
burg Ohio, (including all additions and extensions thereto agreed to
in writing from time to time by the Contractor and Commission without
the execution of an amendment to this contract), and pending comple-
tion of said Mound Laboratory, shall alsoc consist of Units 3 and & of
Contractor's Research Department located at or near Dayton, Ohio, now
operated by the Contractor under Government Contract No. W-35-058-eng-T1.



TITLE II

ARCHITECTURAL, ENGINEERING, FROCUREMENT OF EQUIPMENT
0 (%X

ARTICLE II-A - STATEMENT OF WORK

1. The Contractcr shall perform, on written request from the Com-
mission, all the necessary architectural, engineering, procurement of
equipment and construction management services, enumerated below, as may
from time to time be required in connection vith the construction (in-
cluding reconstruction, remodeling, razing or demolishing) of the Plant
or any pcrtion thereof or any addition or extension thereto.

a. Architectural and Enginesring Services:

(1) Make all the necessary topographical and other surveys and
maps; arrange for and supervise necessary test borings and other subsurface
investigations; provided, hovever, that this provision shall not be deemed
tc require the Contractor to make real estate surveys. '

(2) Prepare preliminery studies, sketches and layout plans
and reports, including estimates of cost, as directed by the Commission.

(3) Where eppliceble in the opinion of the Contractor, adapt
and modify Government designs, drawings, specificetions and standards
for buildings and other structures as necessary tc meet the requirements
of the liayout cf the work directed by the Commission and prepare detailed
designs, specificetions and drawings in required form for which Government
designs sre incomplete cr unavailable.

(4) Obtain necessary permits and spprovals from all local,
state ancd Federal authorities as are required in connection with the work
under tnis Title II. Should it become necessary in the performance of
the work and services for the Contractor to secure the right of ingress
and/or egress to perform any of the work required by this Title II on
properties nct owned or controlled by the Government, the Contractor shall
secure the consent of the owner;, his represertative or agent, prior to
effecting entry on suck property. In the event the owner requires the
payment of any fee for a license to enter uporn and/or use such property,
the Contractor shall pay such fee end obtain a receipt therefor.

(5) Prepare estimates of material quantities required for
the construction work,

(6) Prepare final designs, detailed working drawings, and
specifications necessary for the efficient execution of the ccnstruction
work. Final designs and specifications shall be subject to the approval
of the Commission as to the scope, character, location, and general
adequacy of the proposed facilities to be constructed. Prepare copies of
the specifications and sets of coples of working drawings in such manner



and in such numbers as the Commission may require, There shall te in-
cluded in the specifications all provisions which the Commissicn may
direct to have incorporated therein relating to the awarding cf ccn-
struction contracts contemplated by the Government.

(7) Prepare an estimate of the cost of the comstruction
vork based on the designs, drawvings and specifications for such
construction work.

(8) Furnish, for the approval of the Commiasiocn:

(a) Schedules and charts showing the propeosed
sequence of operations in the construction of each of the several
portions of the work;

(b) Labor estimates, to be prepared with the assis-
tance of the constructors, shoving the approximate numbers, trades and
dates required to meet the schedules in (a) above,

(9) Establish & permanently monumented base line, with
elevations, tied into the North American Datum, unless specifically
exempted by written instructions frcm the Commission. Furnisk all
governing lines, bench marks and grades essential to the constructicn
vork,

(10) Check and approve 2ll shop and working drawiags pre-
pared by others, and submitted to the Contractor in connection with the
construction work to assure that they conform with approved drawings.

(11) Upon termination or completion of esach prcgram of work
and services under this Title II as determined by the Commizsior the
Contractor shall:

(a) Prepare record drawings tc show details of ccn-
struction actually acccmplished, as follows: Drawings of topezrapnicai
surveys, project layouts, utility layout maps, unit layout maps (includirsg
utilities), landscape layouts, and detailed drawings for all 3pecial
structures of a permanent nature, including sewvage dispcsal piants, and
vater and electrical supply systems. Such drawings shall be rreparsd 1in
pencil on tracing paper or pencil tracing cloth of guaiity aprrcved bty
the Commission unless othervise directed by the Commission.

(b) Check to determine that all reccrd drawings prepsrsd
by others than the Contractor are prepared in pencil on tracing paper cr
pencil tracing cloth of quality approved by the Commissicn unless cthervise
directed by the Commission,

(c) Prepare instructions for the rroper cpsration and
waintenance of all utilities and operating equipment designed by the
Contractor.



(d) Prepare a completion report covering work done under

(12) Perform all other architectural and engineering services
in connection with the Plant as may be necessary to carry out the
directions of the Commission.

the program.

(13) The Government shall furnish the Contractor such avail-
able schedules of preliminary data, layout sketches, and other available
information respecting sites, topography, soil conditions, outside
utilities and equipment, and shall make available to the Contractor
such Government designs,drawings, specifications, details, standards
and safety practices as are applicable to the Contractor's work, as
called for under this contract.

(14) The Contractor may accomplish the architectural and
engineering work described in this Title II either with its own forces
or by subcontract, said subcontract or subcontracts to be subject to the

approval of the Commission as to form and price.

b. Procurement of Equipment Services

(1) Determine, in the shortest reasonable time, the equipment
requirements, other than those for construction equipment, and there-
upon proceed to do all things necessary and incidental to the procure-
ment of equipment required for any program requested by the Government
within the scope of this Title II. '

(2) Arrange for receiving and perform the inspection of
said equipment to see that it conforms with plans, specifications and
purchase orders, noting damage due to shipping or other imperfections.

(3) The Government reserves the right, upon written notice
to the Contractor, to furnish any of said equipment, provided said
equipment so to be furnished by it is, in the opinion of the Contractor,
of a suitable type and in satisfactory operating condition.

-¢. Construction Management Services

(1) The Contractor shall furnish construction management
services which shall include, among other functions, complete inspection
of all work performed by the constructor or constructors in order to
insure compliance with plans and specifications as prepared by the
Contractor, direction of such work, and scheduling such contracts as to
units of work and time of completion, all as hereinafter set forth.



(a) The Contractor shall perform a complete inspection
and shall as described below direct all construction wvork in order to
assure compliance with approved plans and specifications, as prepared
by it. The Constructor, in any collateral contract for construction,
vill be required by the Government to accept such directions as are
given by the Contractor in connection with the quality of the vork,
and as are necessary to obtain compliance with approved plans and
specifications and to promptly execute instructions received from him,
except where, in the opinion of the constructor, such instructions
are not in accordance with the constructor's contract with the Govern-
ment or consistent with good construction practice, in which case the
difference will be referred to the Commission for decision.

(bv) The Contractor shall promptly prepare and submit
to the Commission, for approval, a schedule showing the order in vhich
the constructor or constructors should carry on the work, with dates
on which he or they should start the several important features of the
vork and the contemplated dates for completing same. The achedule
shall be in the form of a progress chart to indicate with symbols the
percentage completed at any time. The Contractor shall correct the
progress schedule at the end of each week and shall immediately deliver
to the Commission three copies of the same.

(¢) The Contractor shall furnish sufficient technical
and administrative personnel for coordination of work in accordance
with the approved progress schedule.

~ (4) Make or cause to be made such field and laboratory
tests of concrete and concrete aggregates and other materials at the
site or sites or at any time or place as the Commission may require.
When so directed by the Commission, arrange for and supervise tests
and inspections of materials and workmanship by commercial testing
laboratories or other similar agencies, either at such laboratories
or at the points of manufacture or fabrication of materials.

(e) Inspect and report in timely fashion in writing
to the Commission as to the conformity or nonconformity of the work-
" manship and materials to specifications and on the progress of the
program. :

(f) Prepare partial and final estimates of quantities
and values of work done under Government construction contracts in
connection with said program, and subcontracts thereunder, necessary
to provide data required under the payment provisions of such con-
tracts and subcontracts.

2. Construction work by Contractor; subcontracting

The Contractor may perform such portion of the construction
vork embraced in any program requested under Section 1 of this Title
II, with its own forces or by subcontract as may, in its opinion,
be necessary from time to time, such subcontracting to be subject to
the approval of the Commission as to form and price. With the

-5-



approval of the Commission as to form and price, the Contractor may
also subcontract any portion of the work requested under Subsections
Db and ¢ of Section 1 of this Title II.

ARTICLE II-B - ESTIMATED COSTS AND FIXED-FEES

Cost of the work and services under this Title II shall from
time to time be estimated by the Contractor and the Government and
fixed-fees shall be agreed upon by the Contractor and the Govern-
ment; provided, however, that no fee shall be payable to the Con-
tractor for the work under this Title II requested by notice from
the Commission to the Contractor dated simultaneously herevith, a
copy of vhich is annexed hereto, marked Appendix A and made a part
hereof, the total estimated cost of which is hereby agreed to be

$00,000.00 . Such cost estimates, fixed-fees and
additional provisions, if any, with respect to such work and services,
shall then be incorporated in this contract as a part of this Title
II by appropriate amendments thereto. It 1s expressly understood -
and agreed, howvever, that neither the Government nor the Contractor
guarantees the correctness of the estimate above set forth or of
any subsequent estimate.

TITLE III
RESEARCH, DEVELOPMENT AND PRODUCTION SERVICES

ARTICLE ITI-A - STATEMENT OF WORK

1. The Contractor shall commence performance under this con-
tract on the lst day of January, 1948, at 12:01 A.M., and shall
thereafter operate and maintain the Plant hereunder in accord-
ance with the plans and programs mutually agreed to in writing
from time to time by the Contractor and the Commission without
the execution of an amendment to this contract. The said plans
and programs shall include, but not be limited to, research,
development and production.

2. In carrying out the work under this Title III the Con-
tractor is authorized to do and shall do all things necessary or
incidental, in the best judgment of the Contractor, in operating,
closing down, and/or maintaining the Plant, or any part thereof,
including, but not limited to, the employment of all professionsal,
technical, skilled and non-skilled personnel to be engaged in
the work hereunder (who shall be subject to the control and, for
purposes of this contract, shall constitute employees of the
Contractor), the training of personnel to the extent approved
by the Commission, the providing of all premises, services,
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laboratories, materlals, tools, machinery, equipment and supplies
{except as the Government 18 to or may furnish or supply as else-
where specifically provided herein), the preparation of materials
and products, the storage of materials, tools, machinery, equipment
and supplies and of finished products, the preparation of any pro-
ducts for shipment and the loading of same on cars or other carriers.

3. 1In previding materials and supplies as provided in Section
2 above, the Contractor shall be free, but shall not be obligated,
to use any materials or supplies cf 1ts own manufacture upon advis-
ing the Government in writing in advance as to the prices at which
and the conditions upon which such materials or supplies will be
provided, which prices and conditions, however, shall not be less
favorable than those quoted by it to third parties for similar
quantities and deliveries, and may be quoted without regard to the
provislons of Section 7 of Article IV-A hereof. 1In the event the
Government is able to obtain materials or supplies of equal quality
and gquantity at a lower price or on more favorable conditions from
a responsible competitive source or from its own manufacture, it
may undertake to do so upon so informing the Contractor in writing
within ten (10) days after being advised of the Contractor's price
for such material or supplies. The Contractor shall be paid for
any materials or supplies of its own manufacture so furnished by
separate voucher making reference thereon to Section 3 of this
Articie III-A.

ARTICLE III-B -~ ESTIMATED COST

It is estlimated that the cost of the work under this Title
I1I, ev>lusive of the Contractor's fixed-fee, will be approximately
Seven Million, Five Hundred Thousand Dollars ($7,500,000.00) through
June 3C, 1343. It 13 expressly understood and agreed, however,
/1) that ~2ither the Government nor the Contractor guarantees the
zorre.uness of such estimate or »f any future cr revised =stimate,
(11) that such estimate and futu: 2 estimates shall be revised as
grovided for in Article IV-D her.>f, and (i1i) that, exc<pt as cther-
wise rrovided herein, there shall be no adjJustment in ths amount cf
~any fixed fee or overhead allewance, provided for in ArticlesIII-C
and IV-A hereof, and no claim for increased compensation, becauze
¢cf any errcrs and/or omissions in computing such sstimated cost ¢.-
any future or revised estimate, 2r tecause such estimated cost .v iny
future or revised estimate varies Ffrom the actual costs,



ARTICLE III-C - CONSIDERATION

1. In full and complete compensation for its undertakings and per-
formance under this Title III the Contractor shall receive the following:

8. Reimbursement for its costs and expenses as provided
Article IV-A hereof, P P for in

b. An overhead allowance as provided for in Article IV-A herec?,

c. Payments provided for in Section 3 of Article III-A hereot,

d. A fixed fee in the amount of Three Hundred Seventy-five Thousand
Dollars 375,000.00 ) for the period fTom January I, 1948 to June 30,
1949, 1inclusive, payable as provided in Article IV-B hereof.

and

2. It 1s the intention of the parties, as soon as and if reasonabiy
practicable, to place the work provided for in Title III hereof, or the
major part thereof, on a contractual basis other than cost-plus-a-fixed-
fee, and to that end the parties agree that for operations after June 30,
1949 the Commission and the Contractor shall negotiate to agree upon
another form of compensation to be incorporated in a supplemental agree-
ment to this contract or another contract between the parties; provided,
however, that the failure so to agree shall not be deemed to be a dlspute
disposable in accordance with Article VI-W hereof; and provided, further
that in the event of such failure the Contractor shall receive in full
and complete compensation for its undertakings and performance subse-
quent to June 30, 1949 under this Title III the following:

a. Reimbursement for its costs and expenses as provided for
in Article IV-A hereof,

b. An overhead allowance as provided for in Article IV-A

hereof,
¢. Payments provided for in Section 3 of Article III-A hereof,

d. A monthly fixed-fee or other form of additional compensa-
tion to be mutually agree upon and incorporated in a supplemental agree-
ment to this contract.

and

TITLE IV
COST OF PERFORMANCE AND PAYMENT THEREFOR

ARTICLE IV-A - CONTRACTOR'S COSTS AND EXPENSES

1. Exc: 2t as otherwise set forth in this contract, the Contractor
shall be rei:xbursed for all costs and expenses, except those covered by
Section 2 ot this Article, (including, but not limited to, losses, ex-
penses of litigation including attorney's fees, and settlements made
with the approval of the Commission) which it incurs in connection witn
its performance under this contract at the Plant or elsewhere and which
are necessary or incidental to such performance and are not expressly
excluded by other provisions of this contract; provided, however, that
if the Commission considers any particular expenditure as not being re-
imbursable it shall so notify the Contractor in writing with the reasons
therefor whereupon the question of reimbursement, unless disposed of
by mutual agreement of the parties, shall be disposed of
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in accordance with the provisions of Article VI-N. It is exprezsly
understood and agreed that all matters of reimbursement shall be governed
by the provisions of Articles IV-D and IV-E as well as other portincnt
provisions of this contract.

2. In addition to such reimdursement, the Contractor shall be paid
for the month of Jtnuary 1948 and for each mouth thereafter, at the end
of the month, an "overhead allowance® of Ten Thousand Dollars ($10,000.00)
per month in full payment for the following costs and expenses of its
performance hereundsr which, for purposes of this contract shall be deemed
to be (i) overhead costs cf Title III work eand (ii) not subject to
reimbursement under Seotion 1 of this Article, to wit:

a. Any costs or expenses of the operation of the Contractor's
main offioe in St. Louis, Missouri, except the salaries or wages and
traveling expenses of personnel c¢f said office, other than Depertment
Heads, while engaged in performance of ths work hereunder away fram St.
Louis, Missouri; and

b. Any of the following costs or expenses of the operation of
Unit One of Contractor's Central Research Department in Dayton. Chio:

(1) Salaries or wages of, or overhead upon, the following:

Administration: Associate Director, Unit One, two
seoretaries, receptionist; Accounting: Chief Accountant, secretary,
two clerks; Purchasings Purchasing Agent, clerk; Receiving: Stores
Supervisor, mail clerk, station wagon driver; Communications: PEX
operator; Cafeteria: Manager, two attendants; Library: Manager, three
clerks; Personnel: Director, Assistant Director, one sscretary; Security:
Guard Captain, seven guards; Janitorial: three janitors; Engineering:
Assistant Director.

(2) Overhead upon the other employees.

2. In making reimbursement to the Comtractor for costs and expenses
incurred pursuant to its employee welfare and other Compeny policies, the
Govermment shall be obligated to reimburse only for a proper proportionate
share of such costs, and all such reimbursements shall be in accordance
with Appendix B to this contract as said Acnendix may be emended fram
time to time. It is expressly understood :..d agreed that said Appendix B
may be modified in any respects from time to time in writing by mutual
agreement of the Coarmission and the Contractor without the execution of
an amendment to this ccmtract. It is understood and agreed (1) that said
Appendix B shall be deemed to be amended from time to time to the extent
that it may be inconsistent with written agreements made as a result of
collective bargaining with representatives of Contractor's employees, and
(i1) that it is the intention of the parties for purposes of reimburse-
ment to treat employees of the Contractor (including borrowed personrel)
engaged directly on the work hereunder, except as may be otherwise provided
from time to time in said Appendix B, no more and no less favorably than
other employees of the Contractor.
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4. In making reimbursement to the Contractor for the cests of
opérating and maintaining am airplane the Governmeat shall be

obligated to reimburse oaly for a proper preoportionate share of such
costs based on the number of miles travelled by said airplane during

each month in connection with the performance of the work under
this contract as compared to the total miles travelled by said
airplane during the same month for all purposes of the Coatractor.
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5. The Contractor shall also be reimbursed for all costs and ex-
penses including, but not limited to, claims, liabilities, obligations
and commitments, incurred dby the Contractor in connection with Units 3,
4 and 5 of its Central Research Department which are payable or reimbur-
sable under the provisions of Government Contract No. W-35-058-eng-71
and not heretofore or hereafter paid or reimbursed under said contract;
it being expressly understood and agreed that the Government may, in 1its
sole discretion elect, conditioned only upon the availability of appro-
priations therefor, to make payment or reimbursement under said Contract
No. W-35-058-eng-71.

6. Except as otherwise provided in this contract, including
Appendix B thereof, (1) no salaries, wages or like compensation of the
Contractor's corporate officers, (2) no overhead expenses of any kind
of the Contractor's main offices or regularly established branch
offices, and (3) no interest on capital employed or on borrowed money,
shall be included in the cost of the work under this contract.

7. The Contractor shall, to the extent of its ability, take all
cash and trade discounts, rebates, allowances, credits, salvage, com-
missions and dbonifications.

8. All revenue received by the Contractor from its operations
hereunder including, but not limited to, the operation of the hospital,
commissaries, or other facilities, and rebates, discounts, refunds, etc.,
shall be accounted for by the Contractor and, except for any reasonable
compensation accruing to a third party or parties for the operation of
the hospital, commissaries, or other facilities, applied in reduction of
the Government cost of the work.

ARTICLE IV-B - PAYMENTS

1. The Government will currently reimburse the Contractor for
its reimbursable costs and expenses under this contract upon submission
to and approval by the Commission of vouchers supported by invoices or
other evidence satisfactory to the Commission. Reimbursement will be
made as promptly as possible. All payments made under this Section shall
be subject to all pertinent provisions of this contract including
Articles IV-D and IV-E.

2. The fixed-fee provided for in Title III hereof shall be paid
to the Contractor in equal monthly installments, at the close of each
calendar month of performance under this contract. The fixed-fee or
fees, 1f any, to be provided for in amendments to Title II hereof shall
be pald as therein set forth.
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" ARTICLE IV-C - ADVANCE PAYMENTS

le The Govermment shall advance to the Contractor, as requested end as
needed by the Contractor, interest-free sums not to exceed fifteen percent
(16%) of the then current estimated cost of the work under Title III hereof
plus such percentage of the current estimated cost of the work under Title II
hereof, as amended, as the Cammission and the Contractor may mutually agree
to fram time to time in writing without the execution of an samendment to this
contract, for use as & revolving fund. The phrase “estimated cost of the
work® as used in this Article shall be deemed to include fixed-fees and
overhead allowance.

2. As a condition precedent to the making of any sdvance payment or
payments as hereinbefore provided, the Contraotor shall furnish the Govern-
ment with such adequate security as the Commission shall prescribe; provided
that if other security is not presoribed, the terms of this coutract shall
be considered adequate security for such advance payments; and provided,
further, that if at any time the Commission deems the security furnished by
the Contractor inadequate, the Contractor shall furmish such additional
socurity, in the form of a surety bond or surety bonds, as shall be
satisfactory to the Commission.

3« Until all adveance payments hereunder are liquidated, all funds
received as advance payments under this contract, together with all funds
received as reimbursements for the cost of the work under this contraoct
(exclusive of the fixed fees and overhead allowance provided for in this
contract) shall be deposited in a special bank accocunt or saccounts at a
member bank or banks of the Federal Reserve System or any “insured"
benk within the meaning of the Act creating the Federal Deposit Insurance
Corporation (Aot of August 23, 1935; 4O Stat. 684) as amended (12 U.S.C.
26l;) separate from the Contractor's general or other funds. Such
special bank account or acocounts shall be designated sc as to indicate
clearly to the bank their special character and purpose, and the balance
in such account or accounts shall be used by the Contractor exclusively
as & revolving fund for carrying out the purposes of this contract and
any amendments thereto and not for other business of the Contractor.

Any balances from time to time in such special account or accounts shall
at all times secure the repayment of the advances in connection with

which the speoial account or accounts are opened, and the Government shall
have a lien upon such balances to secure the repeyment of such sdvances,
which lien shall be superior to any other lien upon such ccount or
accounts; provided, that the bank shall be under no liability to any party
hereto for the withdrawal of any funds from said special account upon
checks, properly indorsed and signed by the Contractor, except that after
the receipt by the bank of written directions from the Commission the bank
shall act thereon and be under no liability to any pearty hereto for any
action taken in accordance with said written directions. Any instructions
or written directions received by the bank in due course upon U.S. Atomic
Bnergy Commission stationery and purporting to be signed by, or by the
direction of, the Commission shall, insofar as the rights, duties, and
liabilities of the bank are concerned, be conclusively deemed to have been
properly issued and filed with the bank by the Cammission.
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4. It is agreed that the aggregate of the advance payments out-
standing under this contract, together with funds received by the Con-
rractor as reimbursement for the cost of the work, including payment
of the fixed fees and overhead allowance under this contract, shall at
no time exceed the total then current estimated cost of the work under
this contract, and any such excess shall be immediately repaid by the
Contractor to the Government, or, if any payment or reimbursement is cus
from the Government to the Contractor, shall be deducted therefrom;
provided, however, that if the total cost of the work shall be in exceas
of the amounts so paid to the Contractor, including said advance pay-
ments, the Government, upon presentation of satisfactory evidence shal:
currently and promptly pay or reimburse the Contractor to the extent of -
such excess cost (subject to any delay in the availablility of appro-
priated funds).

5. If, upon expiration of this contract, or upon termination
thereof for other than the fault of the Contractor, the advance pay-
ments made to the Contractor in respect of this contract have not been
fully ligquidated, the unliquidated balance of such advance payments s:a_._
ve deducted from any payments or reimbursements otherwise due the Con-
tractor in respect of this contract; and if the sum or sums due the
Contractor be insufficient to cover such balance, the deficiency shall
be pald by the Contractor in cash forthwith after demand and final aualt
by the Government of all accounts hereunder in respect of this contract;
provided, however, that in the event of such termination of this con-
tract for other than the fault of the Contractor, such deduction shal.
not be made prior to final audit unless, and then only to the extent ‘nal.
the Commission shall determine that such action is reasonably requirez
in order to secure the eventual repayment in full to the Government cif
such unliquidated advance payments. In the event of cancellation or
termination of this contract because of the fault of the Contractor, “==
Contractor, notwithstanding any ultimate rights to be paid or reimbuz -7
agrees to return to the Government, upon demand, without setoff of any
sums alleged to be due the Contractor, the unliquidated balance cf arv
advance payment. Purthermore, if, in the opinion of the Ccmmission,;
the unliguidated balance of the advance payments made by the Gcveringe«:
under Section 1 hereof exceeds the amount necessary for the current r::sic
of the Contractor, as determined by the Commission, the amount of su.’
excess shall, upon demand by Commission, be promptly returned tc the
Government and will be credited against the balance due the Govermn=m:
cn advances previously made. If any demand made in accordance with -:c
Section 13 not met upon receipt of such demand by the Contractor, ==
amount demanded will bear interest at the rate of six per cent (&%) =:~
annum from the date of the receipt of the demand until payment is mac::
provided, however, that such payment of interest 1s hereby walved az
any sum paid by the Contractor within fifteen (15) days after the
amount becomes due. If and when the Contractor has, by means or 4e¢-
ductions or otherwise, reimbursed the Government in full for payments
made, any money remaining in the special bank account or acccunts 3.l
be free and clear of any lien under this Article and the bank or ranuks
concerned shall have authority to pay same to the Contracter and zha.l
thereupon be relieved of any further obligation to the Governmen: -n
account thereof.
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6. The Contractor shall, at all reasonable times, afford to the
Commission proper facilities for the inspection and audit of the Con-
tractor's pertinent accounts, and the Contractor hereby agrees that
the Commission shall have the right so far as the Contractor's rights
are concerned, during business hours, to inspect and make copies of any
entries in the books and records of the bank or banks relating to the
said speclal account or accounts.

7. The Contractor may make payments to subcontractors and material-
men in advance out of the special account, for labor or services, or to
pay for materials in advance of delivery at the site of the work or at
an approved storage site. Such subadvances shall not exceed thirty per
cent (30%) of the subcontract price or estimated cost, as the case may
te, and the subcontractor or materialmen to whom such advances are made
shall furnish adequate security therefor. Unless other security re-
quired and approved by the Commission is furnished, covenants in sub-
contracts or purchase agreements express.y made for the benefit of the
Government, providing for a sub-special account with Government lien
thereon and for a Government lien on or title to property, tangible or
intangible, purchased from the special account, and imposing upon the
subcontractor or materialman substantially the same dutles and giving
the Government substantially the same rights as are provided herein
between the Government and the Contractor, shall be deemed minimum ade-
quate securlity for such sub-advances. :

8. Any assignment of monies due or to become due under this con-
tract shall be subordinate to the rights or claims of the Government
arising under this contract by virtue of any advance payments authorized
herein or otherwise; provided that, if at any time any claim arising
under this contract 1s assigned or purportedly assigned in any manner
inconsistent with said rights of the Government, the Commission shall
have the right to suspend further advance payments without notice.

9. Notwithstanding any other provisions of this Article, the
Government upon the request of the Contractor from time to time prior
to the expiration or termination of this contract, shall advance to the
Contractor interest-free sums not to exceed the amounts necessary to
establish, maintain, and replenish in full the collateral or guarantee
funds provided for under agreements mentioned in Section 4 of Article
VI-L hereof. Upon the making by the Contractor of payments to the
insurance carrier under said agreements the advance payments made to
the Contractor by the Government under this Article shall be deemed
to be ligquidated to the extent of the payments and withdrawals so made
by the Contractor.

10. Notwithstanding any other provisions of this Article, the
Government, upon the request of the Contractor, from time to time prior
to the expiration or termination of this contract, shall advance to the
Contractor, interest-free sums in the amounts necessary to replenish the
Benefit Fund, or to make direct payments, pursuant to Article VI-N
hereof. The advance payments so made to the Contractor by the Govern-
ment shall be deemed to be llquldated to the extent utilized to replenish
221d Benefit Fund or to make said direct payments.
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ARTICLE I‘V-b -~ OBLIGATED FURDS:i REVISED ESTIMATES OF COST

1. As of the date of oxooution of this contract the Cammission has
obligated for it the sum of Eigkt llillion Seven Hundred Seventy-five
Thousand Dollars ($8,775,000

2. MNhen and as the placs and programs of work hereunder are revised
Fursuant tvo 8esticn I of Article III-A hereof or work is added by amend-
ment. to Title II herscy, the Contractor and the Commission shall jointly
prepare revised ccst estimates; and when mutually agreed upon in writing
without the exeoution of an amendment to this ocorntract,

(1) 1if prior to June 30, 1945, the excess, if cnj of estimated
zcst %o and including June 30, 1949, or

{iL) i subsequent to June 30, 1949, the excess, if amy, of
sstimated cost to the end of the then ourreant Govermment fiscal year,

~ver funds ther obligated for this ocontract shall conatitute obligations
aga tnst sush funds c¢f the Commission, availadble for otligaticn at the
‘Ds tho agreement is made, as the Commission may designate-

3e Frior to the beginnirg of each Goverrment fiscal year, commenc-

sng with July 1, 1949, the Contractor and the Commission shall joiatly
fropare (1) cost estimates for the expenditures to be made during such
fiszal year for all work required under the comtract; and (ii) an eztimzate

£ <he smcunt, if any, of Commission funds praviously obligated for this
rontract which will be available for such sxpenditures; and when mutually
azreel upon 12 writing without the axecuiicn cf an amsndment to this
Soptraat, suoh net sstimates shall constitute obligations against such
Tards ¢f the Commission, available for obligation at the time the agree-
1azt L& mads, as the “ormission may desigzate.

4. Ic additicn to %the foregeing, amy cbligatiosn of Commission funds
7sr <ris scatract may be incressed fram time tc time by the Commission
sxiely in i%s dlsoretion. Upon the maiking of any such increase the Com-
mission shelil nctify the Coa%ractor in writing of the amount of such
:nirouse and of the funds ctbligated.

€. 3ubject only tc the provisicans of Article IV-Z hsreof, when
anl 1 the agresed compensation fors/the work psrlormed hereunder, includ-
L3 Tixed fees, overhead allowmnce and expenses incurred and obligated
vy the Coxntractor hereunder, shall equal the then current Commission
stligatisn of funds for this contract, the Ccntrzctor shall be sxcused
from further performance under this contract, and the Contrecztor shall nct
insur further c¢osts or obilgaticus hersunder (exclusive of eny cbliga-
tions or payments for personal injuries, diseases, deaths, damages %o
rropsrsy and/or under Articls VI-N hereof) unless and until the Commis-
sinn shalil increase the obligation of Commiszion funds for this con-
Ltract; provided, however, that the fixed fees und overhead alliowance
hereunder shall continue to acorue. The Contractor will pramptly
ad7ise the Commissicn when it is irpdicated that edditicnal Commission
funds #ill be needed and shall eatimnate the emount of such additional
funds and tims when same will be needed.
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ARTICLE IV-E - RESPONSIBILITY OF CONTRACTQOR-CONT INGENCIES

l. The Commission has urgently requested the Contractor to under-
take the work under this contract and deems the undertaking of such work
ty the Contractor to te essential in the interest of the common defense
and security of the United States. The Commission and the Contractor
recognize that the work under this contract may involve unusual, unpredic-
“able, and abnormel risks, is of an extraordinary nature and that its
acoonplishment may be attendant with risk of damage to property, injuries
tc persons, fallures cr delays in performance, general administrative
difficulties involving personnel procurement, procurement of materisls
and supplies and many other unusual circumstances which will result in
cortain excesses in cost. The Contractor is unwilling to undertake the
contract work except upon the conditions hereiraftsr in this Article IV-E
sat fortk.

2. While it is the purpose and intent of the perties that the
Contractcr shall exercise the same degree of care and diligence (unless
otherwise directed by the Coumission) in carrying out and performing
the work provided for in this contract as it normally does in its other
cpereticns and as it would if the Plant to be operated and mainteined
hereunder belonged to the Contractor, nevertheless, in view of the cir-
cumstarcss gset forth in Secticn 1 of this Article IV-E, the Govermment
and the Contractcr agree that:

a. All perforrance under this contract is to te at the ex-
peaseo of the Government, and the Contractor shall not be liable for, and
*La Government shall forever indemnify and hold the Contractor, its
dirsctors, officers, agents and representatives, jointly and severally
harm’e3s against any delay, failure, loss (ircluding loss of property,
whether cr not Govercment-owmed, and operationzi loss), expense (includ-
ing litigation exrense) or damage (includirg damages resulting from per-
sonal injuriss and deaths of persons, end destruction of or damage to
praperiy, whether or not Sovermment-owned) of any kind or for any cause
waatscever arising out of cr cconected with the performence cf this con-
trachk, azd whether c¢r no% any émpicyse or employees of the Contractor may
e responsiole thsrefor; and

k. Excepn as otherwise agreed by the Commission and the

senrractor without an umerdment to this contract, and whether prior or
sutsaquent %0 expirstion or terminetion of this contract, (1) the Govern-
ment srell assume and carry on, at its own expense, the defense of all
claims, a3uits, or legel proceedings which may be asserted or instituted
sgains* the Contractcr, its directors, officers, agents cr representatives,
sn acsount cf any acts cr omissions in the performence of this contrect,
\2) the Zoverzment shall pay directly ané shell discharge completely all
firal judgments, including assessed costs, entered against the Contractor,
its directors, officers, agents or represeatatives, jointly or severally,
in litigation instituted against the Contractor, its directors, cfficers,
agents cr representatives, on account of auny act or ects or omission or
cmissicns in the performance of this ocontract, and (3) the Govermment
shall discharge completely any and all claims against the Contractor,

its directors, officers, agents cr representatives, arising out of or in
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conneotion with the performance of this ocontract which are oottlod by an
sgreement approved in writing by the Commission.

3. The provisions of Subsections s and b of Seotion 2 of this

Article IV-E shall not apply in any ins¥ance where the Goverument

sholl establish that the delay, failure, loss, expense, or damage was
caused direotly by bad faith or willful misconduct on the part of

some direotor or officer of the Contractor or on the part of the
ropresentative of the Contractor (whether or not a Corporate Officer)
aving direction of the whole of the Plant operated by the Contractor
urler this ocontract; and in no event shall the provisions of the said Sub-
3actions a and b inure tc the benefit of any director, officer, agent,

- representstivs, where the government shall establish that the delay,
el _ure, loss, expeuse, or Jdamage was caused direoctly by his bad faith
ity wilful misconduot.

ARTICLE 1V-F - CONTRACTCR'S OWN FUNDS

The Contractor shell be under nc obligation whatsocever to
28vance Or to use any of its own funds in the performance of this
sontract, but it shall be reimbursed as provided in this ocontract to
e oXxtent that it, at its option, may advence or use any of its own
fands for such purposs.

TITLE V

TERM AND TERMINATION

ARTICLE V-A - TERM

- - ar—

The period c¢f performance of the work hereunder by the
Contractor, except for clcse=-cut upon expiretion or termination,
shail expire at 12:00 midnight on the 30th day of June, 1951, unless
sconer tsrminated in accordance with the provisions of this Title.

ARTICLE v-B - TERMINATION AND EXPIRATION

1. e&o The performance of work under this contract may be ter-
nineied by the Government (i) in whole whenever the Contractor shall
defmult in performance, and shall fail to cure the fault or failure
w.th‘a such period ag the Commission may allow after receipt from the
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-Commission of a written notice specifying the fault’ or failure, or (i1)

in whole, or from time to time in part, whenever, but upon not less

than thirty (30) days prior written notice to the Contractor, for any
other reason the Commission shall determine any such termination is for
the best interests of the Government, Such termination shall be

effected by delivery of a written notice of termination specifying whether
termination is for default of the Contractor or convenience of the
Government, the extent to which performance of work under the contract
shgll be terminated, and the date upon vhich such termination shall be
effective.

b. The performance of work under this contract may be ter-
minated by the Contractor in wvhole at any time in its discretion, but
gpon not less than ninety (90) days' prior written notice to the

omnission. :

2. Such termination by either party shall be without prejudice to
any claims which either party may have against the other. Upon expira-
tion of the term, or termination in wvhole or in part, of performance
of the work hereunder:

a. Except as otherwise mutually agreed to in writing by the
Commission and the Contractor without the execution of an amendment to
this contract, the Government shall assume and become liable for all
obligations, commitments and claims that the Contractor may have there-
tofore in good faith undertaken or incurred in connection with said
work, the cost of which is reimbursable in accordance with the pro-
visions of this contract; and the Contractor shall, as a condition of
receiving the payments mentiocned in this Article, execute and deliver
all such papers and take all such steps as the Commission may require
for the purpose of fully vesting in the Government, the rights and
benefits of the Contractor under such obligations or commitments.

b. The Contractor shall take such other action with respect
to the affected work as the Commission and the Contractor may mutually
agree to in writing without the execution of an amendment to this con-
tract; provided, howvever, that in the event of a fallure to agree to
take other action the Contractor shall take reasonable steps for the
protection of Government property and shall take all steps required by
other pertinent provisions of this contract.

¢c. The Government shall reimburse the Contractor in accor-
dance with Article IV-A hereof for (i) all its costs and expenses of
performance, reimbursable under this contract and not previously reim-
bursed, which were made or incurred prior to the effective date of
termination or expiration; and (i11) all its costs and expenses in
connection with the termination, expiration and/or winding up of per-
formance of the work under this contract.

d. Upon partial termination pursuant to this Article:

(1) In connection with a partial Title III termination
the Contractor and the Commission shall promptly negotiate to agree
upon an egquitable revised overhead allowance to be effective with the
termination and the agreement reached shall be evidenced by & supple-
mental agreement. If within & reasonable time the Contractor and
the Commission fall to agree upon such revised overhead allowance,
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the failure to agree shall be deemed a dispute whioch shall be disposed of
in acsordance with Artiole VI-W hereof.

(2) 1In conneotion with a partial Title II termination the
Contractor shall be paid a proper proportionate share of the fixed fees
for the terminated work, less fee payments previously made.

e, Upon expiretion or compiste termination pursuant to this
Artizle: ’

(1) If the performance of the work is terminated due to
fault of the Contractor, no additional payments on account of any fixed
f3e or cverhead allowance hereunder, except unpaid instaliments of
Tixed fees or overhead allowanses accrued prior to the month of termina-
“ion, will be made. If the performance of the work is terminated for
the convenience of the Goverrment, or by the Contractor, the Contractor
shal. be paid (i) all then unpaid installments of the fixed fee and
overhead allowance for Title III work hereunder accrued and pro-rated
to and including the effective date of termination (ii) that portiom of
the aggregate fixad fees provided for in amendments to Title II hereof
waicn ths work thereunder ectually completed bears to the entire work under
said Title II, less fee payments previously made, and (iii) a fixed fee
end an cverhead allowance for its subsequent ssrvices in connection with
the termination, exgiratica and/or winding up of this contract. The Cor-
tractir and the Commission shall promptly negotiate to agree upon an
squitable Tixmc- {ee and overhead alliowance to cover such subsequant
cermznstion, expiratiocn and/%r winding up services and the fixed fee and
cvarnenad allowance so agreed to therefor shall bte incorporated in a
supplemeatal agreemznt %o this coutract. The failure to so agree upon a
Zixsd fee and overnead sallowance for such termination, expiration and/or
winding up services within a reasonable time shall e deemed to he a
disputs which shali be disposed of in accordance with Artisle VI-W hereof.

%o As used in 3sction 2 of this Article the words "its costs and
?Xpernsas in comnection with the terminetion, expirazion and/or winding up
2f perforuwance cf the work under this contract” mean the Contractor's
sotuaL ¢csts end expenses made or incurred pursuant co such Section and
properly chargeable to this contract, and a.sc mean any other reasonable
cost whizh is approved or ratified by the Commission as incidental %o
Tae %ermina%ion of work under this ccontract, including, but not limited
to, 1sgal, accounting and clerical costs and expsnses.

i4o The oblizetion of the Government to make any of the payments
r9quired by Sectiom 2 of this Article shall be subject to any unsettled
viaxns in connection with this contract which the Government may have
against <he Ccntractor.
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5. The Contractor and the Commission shall, if possible, agree upon
the whole or any part of the amount or amounts, including an amount with
respect to fixed fees and overhead allowance veyable under this contrace,
peyable in connection with the Contrector's claim under this contract in
the event of the total or partial termination, or expiration, of the work
hereunder. Any agreement so reached shall be evidenced by a supplemental
agreement which shall be final and binding upon the par~ties with respect
to their respective claims against each other except as therein otherwise
expressly provided.

6. No settlement under this Article shall prejudice the Contractor’s
rights to reimbursement with respect to claims (including eny which may
arise under the provisions of Article VI-H) subsequently found or determined
by (1) an Officer of the Contractor or (ii) by the representative of the
Contractor having direction of the whole of the Plant operated by the
Contractor under this contract, to have been incurred in the performance
of this contract and not so known or determined at the time of such
settlement.
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PITLE VI
GENERAL
ARTICLE VI-A - TITLE TO THE WORK

Title to all property (including, but not limited to, materials,
tools, machinery, spparatus, equipment, supplies, and products’ acquired
or manufactured by the Contractor under this contract and for which it is
entitled to reimbursement hereunder shall pass directly from the vendor or
supplier to the Government at the point of delivery thereof or at such
other point or points as the Commission may designate in writing; provided,
that the right of finsl inspection and acceptance or rejection of said
property at such place or places as it may designate in writing is re-
served to the Commission; provided, further, that upon such final inspec-
tion the Contractor shall be given written notice of acceptance or
rejection as the case may be. In the event of rejection the Contractor
shall be responsible for removal of the rejected property at Govermment
expense within a reasonable time. Except as otherwise expressly pro-
vided in this Contract such property, other than products manufactured

by the Contractor at the Plant, shall remain in the custody of the
Contractor during the term of this contract and the Contractor shall have
the right to use the same in the performance of the work hereunder.

4
ARTICLE Vi-B - EXPERT TECHNICAL ASSISTANCE

When, in the judgment of the Contractor, the complexity and
nature of the project are such as to require expert technical assistance,
services or advice in connection with special phases of the work of a
highly technical character, the Contractor may engage or otherwise obtain
such supplemental professional services as are necessary for the proper
performance of this contract. The obtainment of such supplemental
professional services shall entail no adjustment of any fixed fee.

ARTICLE VI-C - INSPECTION AND REPORTS

1. The Commission shall have the right to inspect in such manner and
at such times as it deems appropriate all activities of the Contractor
arising in the course of the work under this contract.

2. The Contractor shall make such reports to the Commission, with
respect to the Contractor's activities under this contract, as the
Commission may require from time to time,

ARTICLE VI-D - SUBCONTRACTS, PURCHASES, ETC,

1. The Contractor shall not subcontract any part of the work it
is obligated to perform under Title III of this contract except as
authorized in writing by the Commission., The subcontracting of any part
of the work under Title III shall entail no adjustment of the fixed fee
or overhead allowance therefor other than as provided for in the
wvritten authorization to subcontract. Work under Title II of this
contract may be subcontracted as therein provided without any affect
upon :geTftied fee or fixed fees, if any, to be provided for in amendments
to sa e,



. 2. The Contractor shall reduce to writing unless this provision
is waived in writing by the Commission, every contract in excess of
Two Thousand Dollaras ($2,000.00) made by it for the purpose of the
work hereunder for services (except contracts of employment),
materials, supplies, machinery, equipment, or for the use thereof;
insert therein a provision that such contract is assignable to the
Government; insert therein all other provisions required by law and/or
exgressly required by the provisions of this contraot; and make all
£uch ooatraocts in its own name and not dind or purport to bind the
Zoverament or the Cormission thereunder. XNo purshese in excess of
Five Thousand Dollars ($5,000.00) shall be made or placed without the
prior spprovel of the Commission.

ARTICLE VI-Z - RECCRDS AND ACCOUNTS

1o The Contractor agrees to keep records and books of account,
showang “he actual cost to it of all items of labor, materials, equip~
ment, supplies and services, and other expenditures of whatever aature
for wnich reimbursement is authorized under the provisions of this
contrast. In keeping such records, the Contractor shall adopt such sys-
tem of acccunting as ic its judgment conforms to scceptable aoccournting
procedurs for the type of work in question and which adeguately records
its financial cperations with respect to the performance under this
coatract, it being understood that the Contractor will endeavor to adopt
accounting practices recommended by the Commission.

2. The Commission shall at all reasonable times be afforded proper
facilities for inspection of, and have access to, all books, records,
sorrespondence, instructions, plans; drawings, receipts, vouchers and
meomorarda cf every description cf the Tontractor pertaining to the work
uader tnis contrect.

%Z. The Ccmtractor shell preserve sucn papers at Government expenss
in the mauner and to the extent requestasd by the CTommission for a period
of five {S) years after expiration or terminmation of this coatract,
provided, however, that the Cormission may eiect tc presarve any portion
of such papers for such period i{a which evarnt (i) the Contractor shall
st ail reasinable times during said five (5) year perioZ have access to
“he Contractor's records so preserved ty the Commission and may
wierofilm or temporarily take andfor use eny part of said records ixn
sconsction with litigation or for other necessary purposes on such
tarns and conditions as may bs mutually agresd to in writing by the Com-
mission and the Contractor from time to time without an amendment to
this contract, and (i1i) the Contractor’s records so preserved by the
Corm.3sion snall beconme thne property of the Govarnment ugon expiration
of said five (5) year period; and, providod, further, that this Sectlon
shall not apply to books and papers relating solely to indireot costs

of the work covered bty the overhead allowance raferred to in Section 2
of Articls IV=A hereof. Prior to final settlement under this contract,
the Contractor and the Commission shall negotiate to agree upon the
actuasl cost of such Contractor preservation and the amount so agreed
upon shell be paid to the Contractor by separate voucher making
reference therein to Section 2 of this Article VI-E. The fallure to



50 agree snall be deemed e dispute which shall be disposed of in
2ccorcdance with Article VI-W, Any duly suthorized representative
of the Contrector shall be accorded the privilege of examining the
Scoks, records and papers of the Commission relating to the actuel
zost of the work directly reimbursable hereunder for the purpose
cf checking and verifying such cost.

ARTICLE VI-F ~ SAFETY AND ACCIDENT PREVENTION

The Contractor agrees to conform to all health and safety
regulations and requirements of the Commission. The Contractor shall
take all reasonable steps and precautions to protect health and
minimize danger from all hazards to life and property,and shall make
ell reports and permit all inspections as provided in such reguls-
tions or requirements,

ARTICLE VI-G - DRAWINGS AND SPECIFICATIONS

1. All drawvings, designs, specifications, Jata, and memoranda
cf every description and relating to the work cr any part thereof,
zre to become the property of the Government on completion thereof,
subject to the right of the Contractor to retain duplicates thereof, and
the Goverrment shall have full right to use said drawings, designs,
specifications, data and memoranda 1n eny manner when and where the
Governmen: i3y designete without any claii on the part of the Contractor

for additionel compensation,

2. All drawings, designs, specifications, data, and memoranda
of every description concerning the project (except the duplicates
above mentioned) shall be delivered to the Govermment whenever requested

hy the Commission.

3. The Contractor shall have full right tc use sald retained
iuplicetes for records uvr for its other own purposes to the extent not
tnconsistent with Article VI-H hereof subject, however, to the pro-
visicans of Article VI-O hereof hereby mede applicable to cuch use.

~RTICLZ VI-H - PATENTS

1, Whenever any discovery or invention which appears to the
Commission to be novel, inventive, or patentable i3 made or conceived
by the Contractor or any of its employees in the course of the work
celled for in this Contrect, the Contractor stall furnish the Com-
mission with complete information thereon and the Commission shall heve
the sole pover to deteirmine whether or not and where a patent applice-
tion shell be filed, and to determine the disposition of the title
to and the rights under any applicetion or patent that may resuit. The
judgment of the Commission on such matters shall be accepted as finsl,
end the Contractor agrees that it will execute 211 documents and will
use its best efforts to do ell things necessary or proper to carry cut
thejudgment of the Commission., It is understood that the prosecution of
patent applications, the determination of questions of novelty, patenta-
bility, pricr ert searches, and inventionship, as well as other functions
of the patent attorney, are excluded from the duties of the Contractor.
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2. Without waliving any rights accruing to the Government under
Zhe foregoing provisions, it is agreed that all provisions of the
Atomic Energy Act of 1946 relating to patents and inventions are hereby
incorporated by reference. No claim for pecuniary award under the
provisions of the Atomic Energy Act of 19£6 shall be asserted by the
Contractor or 1ts employees with respect to any invention or discovery
made or concelved in the course of any of the work under this con-
tract.

3. Except as otherwise authorized in writing by the Commission,
the Contractor will obtain patent agreements to effectuate the purposes
of Sections 1 and 2 of this Article from all persons who perform any '
part of the work under this contract, except clerical and manual labor
personnel who will not have access to technical data.

4, Except as otherwise authorized in writing by the Commission,
the Contractor will insert in all subcontracts provisions making
Sections 1, 2 and 3 of this Article applicable to the subcontractor
and its employees.

5. In view of the fact that the Contractor has not made an in-
vestigation as to the possibility of patent infringement or infringe-
ments of secret inventions and both parties desire to avoid the delay
incident to an investigation of such possibilities, it is agreed that
the Government shall hold and save the Contractor, its directors,
officers, agents and representatives, harmless from liability of any
nature or kind including costs and expenses for the infringement of
or use of the patent rights or secret inventions of third parties
arising in connection with the performance of this contract.

6. The Contractor shall promptly notify the Commission, in writ-
ing, of any and all claims of infringement that may from time to time
be brought to the attention of the Contractor, and, in the event of
litigation on account thereof, the Contractor shall assist the Govern-
ment at the Government's expense, including the services of employees
of the Contractor, in furnishing such evidence as to the use of the
patents and other matters of fact as may be required by the Govern-
ment in such litigation.

7. The Contractor hereby grants to the Government a perpetual
royalty-free rnon-transferable license to directly, or through con-
tractors, practice 1in the Plant, but not elsewhere, all patented
inventions, secret processes, technical information and know-how of
the Contractor which are incorporated in the construction or opera-
tion of the Plant by the Contractor.

8. 1In the event that the Commission shall give any other person
(including any other Contractor having a contract with the Government
for work of the type coming within the field of work covered by this
contract) commercial-use rights in and to inventions and discoveries
made or conceived in the course of the work under this contract,
such rights shall be given to the Contractor on terms no less favor-
able. .

ARTICLE VI-I - PROPERTY FURNISHED BY GOVERNMENT

1. The Government reserves the right to furnish any materials,
equipment, machinery, tools, or services, including communication
services, necessary for the performance of the work which meet the
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Contractor's reguirements. The Contractor shall cause all equipment,
machinery, and tools to which title is vested in the Qovermnment to be
suitably marked with an identifying mark or symbol to the extent that
the same may bte practiceble, indicating that such items are the property
of the United States. The Contractor shall maintalin at all times in

a manner satlisfactory to the Commission, records showing the disposi-
tion and/or use of all equipment, machinery, tools, and materials pur-
chased for the work and for which it 1s entitled hereunder to be reim-
bursed by the Governmer.t or which have been furnished by the Govermnen®.
Upon the termination, expiration, or completion of this contract, or

at such earlier date as the Contractor shall <etermine that such equip-.
ment, machinery, tools and/or unused materials or any part thereof are
no longer needed for its rerformance hereunder, the Contractor shall
return such equipment, machinery, tools and/or unused materials to the
place designated by the Commission at the expense of the Government.

ARTICLE VI-J - DISPOSAL OF GOVERNMENT PROPERTY

It is recognized that property (including without limitation
machine tcel and processing equipment, manufacturing aids, raw,
manufactured, scrap and waste materials), title to which is or may
hereafter teccme vested in the Government, will be used by or will
be in the care, custody or possession of the Contractor in connection
with the performance of this contract. With the approval in writing
of the Commissicn (whether such approval is given prior to or after
the giving c¢f a notice of the termination or this contract) the Con-
tractor may transfer or ctherwise dispose of such Government-owned
property to such parties and upon such terms and conditions as the
Commission may apprcve or ratify, or, with 1llke approval bty the Com-
mission, the Csntractor may itself acquire title to such property
or any c¢f it * a price mutually agreeable. The proceeds of any such
transfer cr ‘':rosition, or the agreed price of any property, title
o which is ¢:.. zzquired bty the Contractor, shallte applied in reduc-
Zicon cf any raymerts tc be made by the Government to the Contractor
under this ecntract. »r shalil otherwise te pald in such manner as
the Commission may airect.

ARTICLE VI-K - ACCCUNTABILITY POR PROFERTY

Within the time mutually agr2ed upcn after the termination cor
expiration of this contract, the Ccntractor shall render an account-
ing, in accordarce with the instructions of the Commission, of all
property the disposition of which is governed by Articles VI-I and
VI-J.
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ARTICLE VI-L - SPECIAL REQUIREMERTS

1. Except as otherwise directed by the Commission in writing,
the Contractor agrees to the following:

: a. Procure 8ll necessary permits and licenses; obey and
abide by all applicable laws, regulations, ordinances and other rules
of the United States of America, of the State, territory, or political
subdivision thereof wherever the work is done, or of any other duly
constituted pudlic authority.

b. At all reasonsble times during the progress of the work,
keep at the Plant & duly appointed and qualified representative who
shall receive and acknowledge the receipt on the part of the Con-
tractor of such notices, directions, requests and instructions as the
Commission may give pursuant to the terms of this contract.

c. Obtain the approval of the Commission before (1) pur-
chasing motor vehicles, (11) leasing, purchasing, or otherwise acquir-
ing real property, (1ii) purchasing any item covered by Government
mandatory Treasury Schedules and similar schedules and contracts, or
(iv) in performance of Title III work (1) constructing, altering or
restoring any building or other facilities, including installation of
equipment resulting in an increase in the capital cost of the Plant
where the estimated cost exceeds $2,000.00, (2) undertaking process
improvement projects which do not result in an increase in the capital
cost of the Plant where the estimated cost exceeds $20,000.00, (3) un-
dertaking any single non-routine group of minor facilities maintenance
projects, including alteration jobs which do not result in an increase
in the capital cost of the Plant each estimated to cost less than
$2,000.00 where the total estimated cost exceeds $20,000,00, or (%) un-
dertak design or architect-engineer work where the estimated cost
exceeds $2,000,00, for the cost of any of which reimbursement will be
claimed hereunder.

2. During the performance of this contract, the work provided
for in Title III shall be under the direction of a Project Director
approved by the Commission who may or may not be a Corporate Officer
of the Contractor. In any event and any other provisions of this
contract to the contrary notwithstanding, the Contractor shall be re-
imbursed for any salary, wages or like compensation paid, and other
actual costs and expenses incurred, for such direction of the work
whether performed by a corporate officer or other representative.

3. VWhenever an actual or potential labor dispute arises in
the course of the work under this contract, the Contractor shall
immediately inform the Commission of the relevant facts.

4, The Contractor shall exert all reasonable efforts to procure,

and shall thereafter maintain, such bonds and insurance policies and
in such amounts, as the Commission may approve or require for the
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protection of the Government or the Contractor. In every instance vhere
this contract requires or permits the Government to pay the premium on
a bond or insurance policy, either directly or ultimately as a reim-
bursable item, the bond or insurance policy shall contain an endorsement
or other recital excluding by appropriate language any right on the part
of the insurer or obligor to be subrogated, on payment of a loss or
otherwvise, to any claim against the Government. It is recognized that
complete insurance coverage may not be readily obteinadble for this
project at acceptable rates. The Commission will make every effort,
therefore, to enable the Contractor to effect an arrangement with a
reputable insurance carrier or carriers to the end that mutually
satisfactory insurance coverage of such types &s may be included 1in,

but not limited to the following: Workmen's Compensation, Occupational
Disease, Employer's Liabllity, and Comprehensive Public Liability for
bodily injury and property damage, may be obtained,

5. By mutual agreement of the Contractor and the Commission, the
Contractor shall initiate or defend litigation arising out of or in
connection with this contract. In all other cases the Commission shall
inttiate or defend litigation in connection with this contract. Ex-
cept as otherwise hereinafter expressly provided, the Contractor also
shall make appropriate assignments upon request of the Commission to
enable the Govermment to protect its interests by litigation or other-
wise., The Contractor shall give timely notice in writing to the
Commission of any action filed against the Contractor or any sub-
contractors in connection with this contract, and of any claim against
the Contractor or any subcontractor (including actions and claims for
infringement of patents) which may be reimbursable under this contract.
Except as otherwise directed by the Commission in writing, the Con-
tractor shall without delay furnish to the Commission copies of all
pertinent papers received by the Contractor with respect to such actions
or claims., Upon request of the Commission, and to the extent not in
conflict with any applicable policy or contract of insurance, the Con-
tractor shall effect an assignment and subrogation in favor of the
Government of all the Contractor's rights and claims, except those
against the Government, which it may have against any third party in
connection with any claims against the Contractor or subcontractor
arising out of the same circumstances; and, if required by the Com-
mission, shall authorize representatives of the Government to settle
or defend any such litigation end to represent the Contrsctor inmn, or
take charge of, any such litigation,

6. 8. Unless requested by the Commission, the Contractor will
not maintain for its owvn benefit or protection, any insurance (in-
cluding self-insurance funds or reserves) that covers the loss or
destruction of or damage to property of the Government in the
possession or control of the Contractor in connection with this con-
tract (hereinafter cslled "Government Property"), and will not include



or 3eek reimbursement under this ocontraoct for any charge or reserve repre-
senting the ocost of such insurance. In scocordance with the written di-
rection of the Commission, the Contractor will obtain at Government expense
insurance covering Government Property with a loss payable clause pro-
viding for payment to the Goverament.

b. Upon the happening of loss or destruction of or damage
to Govermment property (arising from eny cause) the Contractor shall
comnunicate immediately with the Commission and shall take all reason-
sdle steps to protect the Govermment property fram further damage, separate
the damaged and undamaged Government property, put all the Govermment
oropsrty irc the best possible order and furnish such statement concern~
ing such Govermment property as the Commission may request. If and as
iirested by the Commissicen, the Contractor shall make repairs and reno-
vations of the damaged Government property and shall be reimbursed for
all costs end expenses s0 incurred.

o~ In the event the Contractor is indemnified, reimbursed
or ccmpensatad for any loss or destruction of or damage to Goverment
proverty, other than ez provided in Subsecticn b of this Section, it
gnalil equitably reimburse the Govermment. The Contractor shall do noth-
ing %o prejudice the Govermment's rights to recover against third parties
for any such loas, destruction or damage and, upon the request of the
Comms.ssion, shall at the Governmeni's expense, furnish to the Government
all reasopeble assistance and cooperation {including the execution of in-
struments of assigment in favor of the Government) in obtaining recovery.

d. The Government shall at 2ll times have access to the pre-
mises wherein Goverament property is lccated.

7. I% i3 urderstocd and agreed by the rarties that the fixed-
fas3 and tre overhead allowances provided for in this contract shail
wnntlnue to accrue during any pertial or total stoppage of work hersunder
prior tc termination or expiration, due to any cause other than the bad
faith or wmaliful misconduct cn ths part of sme Director or Officer of
the (cntractor or on the part of the representative of the Contractor
{vhether or not a corporate officer) having directioz of the whole of
the Flant cperated ty the Contractor under this contract.

ARTICLE VI-¥ - GUARD FORCE LITIGATION EXPENGES

In the intersests of maintaining the efficiency and moralse
of i%ts internal guard force, the Contractor, subject in each instance
to the approval cr ratification ia writing of the Commission, may pro-
vids legel counsel and pay eall reasonable and incidental costs (inolud-
iag the premium for bail bond) which may be necessary to defend ade-
quatsly any member of said guard force against whom a civil or criminal
action 1is brought, where such action is based upon an act or acts of
the guard undertaken by him in the general course of his duties for
the purpcse of accomplishing end fulfilling the official duties of
his employment.
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' ARTICLE VI-N - VOLUNTARY EMPLOYEE'S COMPENSATION

l. a. It is recognized that the performance of the work will
subject employees of the Contractor to serious and unusual hazards,
mutually agreed to in writing from time to time by the Contractor and
the Commission without the execution of an amendment to this contract;
and that the Contractor has been unable, despite extended efforts, with
the assistance of the Commission, to obtain satisfactory occupational
disease coverage therefor. Accordingly, the Government agrees that
the Contractor shall have the right to make payments in accordance with
the "Schedule of Payments" as set forth in Section 2 of this Article,
to or on account of employees, in addition to those provided for by
workmen's compensation and occupational disease statutes and/or common
law wvhenever the Contractor shall determine, and such determination
has been approved by the Commission, that the employee has become dis-
abled or has died as a result of such hazards. The Contractor shall
also be reimbursed, in accordance with the provisions of Article IV-A,
by the Government for its expense in investigating and handling such
claims including those in which no payments are made. It is the in-
tention of the parties to review the matter of voluntary compensation
for such serious and unusual hazards and to amend this Article by
supplemental agreement to this contract should the parties mutually
agree upon a different basis of coverage and/or payment.

b. The word "disabled" as used herein shall be deemed
to include (1)  temporary total disability; (1i) temporary partial
disability; (i1i) permanent total disability; (iv) permanent partial
disability.

¢c. The term "employee" as used herein shall mean any
person (including borrowed personnel and personnel obtained pursuant
to Article VI-B) who is or has been employed by the Contractor or
any subcontractor and who has been engaged in work at the Plant under
this Contract or Contract No. V—}S-OS%-eng-?l, as amended and/or
extended.

d. It is agreed that all the provisions of this
Article and any other pertinent article in this contract shall con-
tinue in full force and effect for a period of ten (10) years (and
. such additional period, if any, as may be necessary and approved
by the Commission) after the date of termination or expiration of
the work under this contract or under Contract No. W-35-058-eng-T71,
whichever may be the later date so as to cover cases discovered
or developed within the ten (10) year period after such termination
or expiration of work and brought to the attention of the Contractor,
it being the purpose and intent of the parties hereto to provide a
basis for payment after the termination or expiration of the said
work under saild Contracts, for such employees' death or disability,
if any, arising out of the work, as have been mutually agreed upon
between the Contractor and the Commission.
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e. Nothing contained herein shall be construed to grant,
vest or allow any right to be given to the employees themselves or
any other third parties, or to the legal representatives of any of
them, insofar as payments from the Contractor or the Govermment,
under the provisions of this Article, are concerned.

2. a. The Contractor may make any of the payments enumerated
below when, in the opinion of the Contractor and with the approval
of the Commission, it is determined that an employee has suffered
injury or disease as the result of exposures to the hazards set forth
in the mutual agreement or agreements referred to in Subsection a. of
Section 1 of this Article. Should such injury or disease result in
any one of the following losses, the Contractor may elect without
regard to the "waiting period" referred to in Subsection b (2) hereof
to make payment to or on account of the employee as follows:

For loss of

Life G0 000000 O0OIRCEO O OGO0 000800000 NEELOEBSOEESPTONINESEEOSEEOCEOIEONOSTOOSTISODS $10,000

Both Hands or Both Feet or Sight of Both Eyes ....... 10,000
One Hand and One EYe .cececsccscsssccccsssccsascncsss 10,000
One Hand and One FOOL ecceecacessssoscncscsscsceasese 10,000
One Foot and One EY® .cececcececovescncscsossccsssesss 10,000
Either Hand or Foot or Sight of One Eye ..cceesesesss 5,000

"Loss" shall mean with respect to hands and feet, actual sever-
ance through or above wrist or ankle joints, or loss of use of; with
regard to eyes, entire and irrecoverable loss of sight beyond remedy
by surgical or other means,

b. (1) If an employee sustains an injury (as hereinafter
defined) which results in a disability or other loss for which in-
demnity is not provided for under Section 2 8. of this Article, but
which requires treatment by a physician, or surgeon, x-ray examina-
tions, laboratory tests, drugs, surgicsl dressings, anasesthetics or
use of an operating room, the Contractor with the approval of
Commission may elect to pay the actual expense thereof, but in no
instance will payment under this Subsection exceed $2,500 for sny and
all of medlcal, hospital, and miscellaneous expense conmbined for any
one employee. .

(2) Should an employee claim disasbility as a result of
the hazards and exposures referred to in this Article, the Contractor
and the Commission will determine the full extent of the injury sustained
after a waiting period of fifty-two consecutive weeks (hereinafter
referred to as the "waiting period”). During the waiting period, the
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disability, if any, will be deemed temporary. Lfter such waiting period, should
tho employee be deemed to be permanently and totally disatl.l to ths ~<tant that
he is unable to engage in sany occupation or employment for wage or prorit, the
Contreotor may elect to make a lump sum payment to or on account of the injured
employee, in an amount not in excess of $10,000.00, hereinafter referred to as
the principal sum. Should the employee be deemed permanently partially disabled
after the waiting period in a manner not described in the specific schedule in
2 (a), the Contractor may elect to make payment to or on account of the injured
employee in an amount not to exceed such percentage of the principal sum as may
be determined by the Contractor and the Commission proportionate to the degree
of disability suffered by the injured employes. Should the employee be deemed
to be temporarily disabled the Contractor may elect to make payment to or on
acoount of the injured employee in such amount of money as may be determined by
the Contraotor and the Commission to be commensurate with the anticipated
period of such temporary disadility.

S+ In no event shall payments to or on account of an employee under
any or all of the provisions of this Article exceed $10,000.00 in the aggregate.

.d. An "injury," as referred to in the foregoing, is defined as a
disebility which results in the loss of time, dismemberment, permanent injury,
or death, and which is a direct result of exposure to haszards set forth in the
mutual agreement or agreements referred to in Section 1 (a) of this Article.

3. Payments to be made by the Contractor pursuant to the terms of this
Article shall be made from (i) the Benefit Fund established under Contract No.
W-35-058-eng-71 and in operation under said contraot (hereinafter referred to
as the "Benefit Fund"), or (ii) other moneys provided by the Govermment for
that purpose pursuant to Article IV-C of this contract. The Contractor is
hereby authorized to make such payments from time to time prior to termination
or expiration of this contract from either the Ecnefit Fund or such other
moneys referred to above. When payments ars made from the Benefit Fund, the
Contractor may periodically replenish said Fund with equal amounts drawn from
moneys provided pursuant to Article IV-C of this contract; when said payments
are made directly from and with moneys provided pursuant to Article IV-C of
this contract, withdrawals from said advance moneys shall not be in excess of
the amounts sufficient to make said paymen*s. Immediately prior to
expiration or termination of this contract, and upon written request of the
Contractor fram time to time during the period of utilization mentioned in
Section L of this Article, the Commission and the Contractor shall mutually
determine whether or not they consider the amount of the Zamefit Fund to be
sulficient for the purposes of said Section L. The smoust of the Benefis
Fund shall be increased, if at all, in accordance with such determination in
writing, out of advances under Article IV-C (if prior to expiration or termi-
nation of this contract) and/or other moneys, as the Commission in its
discretion may designate or provide (whether before or after expiration or
termination of this contrtc‘c’._)‘

L. The Coatractor shall utilize the Benefit Fund to make payments
pursuant to Section 2 of this Article, and to pay such costs of administration
of said Fund as shall be mutually agreed to by the Commission and the Con-
tractor from time to time, for a period of tem years after the expiration or
termination of this contract or of Contract No. W-35-058-eng~71, as amended
snd extended, whichever last oocurs, (and for such further period thereafter,
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if any, as the Canmission in its disoretion may sapprove in writing). Upon the
expiration of said period of utilisation under this contract or of the ten-
year (or additional) period provided for in paragraph or section 3 of

Article XXI of Contract No. W-35-058-eng=71, whichever last occurs, the
Benefit Fund shall be promptly paid or credited to the Govermment by the
Contractor or the Comtractor shall take such other action with respeot thereto
as the Conmission shall, in its disoretion, direct. Nothing herein contained
shall be deemed to extend or otherwise affact the periods of utilization of
the Benefit Fund provided for im Contract No. W-35-058-eng-T1.

5. 8+ Whenever the Contractor shall determine, with the approval of the
Comission, that an employee comes within the contemplation of this Article,
the Contractor shall have the right to make payment to such employee, his
designee, heirs, next of kin or to his legal representatives, in accordance
with Schedules of Payments found



in Section 2 of this Article, provided that when any such payment has
been made to or cn account of an employee pursuant to the terms of
this Article, no further payment under this Article shall be made by
reason of the death of such employee. It 1is expressly understood and
agreed that the Contractor assumes no obligation hereunder to make
any such payment from the Contractor's own funds. No such payment
shell be made except upon securing & release, in form approved by the
Commission relieving the Contractor and the Government, to the extent
of the payment soc made, from all claims of the recipient on account
of such disability or death, except, claims under workmen's compen-
sation laws, occupational disease statutes and/or the common lav.

ARTICLE VI-O - SECURITY AND DISCLOSURE OF INFORMATION

1. It is understood that disclosure of information relating
to the work contracted for hereunder to any person not entitled to
receive it, or failure to safeguard all secret, confidential and re-
stricted matter that may come to the Contractor or any person under its
control in connection with the work under this contract, may subject
.. the Contractor, its agents, employees, and sub-contractors to
criminal liability under the laws of the United States. See the
Atomic Energy Act of 1946 (Public Law 585 - 79th Congress). See also
Title I of an Act approved June 15, 1917 (40 Stat. 217; 50 U.S.C. 31-42),
as amended by an Act gpproved March 28, 1940 (54 Stat. 79); and the
Erovisions of an ict approved January 12, 1938 (52 Stat. 3; 50 U.S.C.

5-#56&, as supplemented by Executive Order No. 8381, dated March
22, 1940, 5 F.R. 1147.

2. In the performance of work under this contract the Con-
tractor agrees to conform to all security regulations and requirements
of the Atomic Energy Commission. Except as the Commission may authorize,
in accordance with the Atomic Energy Act of 1946, the Contractor agrees
not to permit any individual to have access to restricted data until
the Federsal Buresu of Investigation shall have made an investigation
and report to the Commission on the character, associations, and loyalty
of suck 1ndividual and the Atomic Energy Commission shall have de-
termined that permitting such person to have access to restricted data
will not endarger the common defense or security. The term "restricted
data" 23 used in this Section means all dsta concerning the manufac-
ture or utilization of atomic weapons, the production of fissionable
material, or the use of fissionable meterial in the production of
pover, but shall not include any data which the Commission from time
to time determines may be published without adversely affecting the
comnon defense and security.

3. Except as approved in writing by the Commission, the Con-
tractor shall insert the provisions of Sections 1 and 2 of this Article
in all (i) sub-contracts, (11) agreements with its employees, (1ii) agree-
ments for borrowed personnel, and (iv) agreements pursuant to Article VI-B
hereof under this Contract.
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ARTICLE VI-P - EIGHT-HOUR LAW

No laborer or mechanic doing any part of the work contemplated by
this contract, in the employ of the Contractor or any subcontractor con-
tracting for any part of said work contemplated, shall be required or
permitted to work more than eight (8) hours in any one calendar day upon
such work at the site thereof, except upon the condition that compensa-
tion 1is paid to such laborer or mechanic in accordance with the provi-
sions of this Article. The wages of every laborer and mechanic employed
by the Contractor or any subcontractor engaged in the performance of
this contract shall be computed on a basic day rate of eight (8) hours
per day and work in excess of eight (8) hours per day is permitted only
upon the condition that every such laborer and mechanic shall be compen-
sated for all hours worked in excess of eight (8) hours per day at not
less than one and one-half (14) times the basic rate of pay. For each
vioclation of the requirements of this Article a penalty of Five Dollars
($5.00) shall be imposed upon the Contractor for each laborer or mechanic
for every calendar day in which such employee 1is required or permitted
to labor more than eight (8) hours upon saild work without receiving com-
pensation computed in accordance with this Article, and all penalties
thus imposed shall be withheld for the use and benefit of the Goverrment;
provided, that this stipulation shall be subject in all respects to the
exceptions and provisions of U.S.Code, Title 40, Sections 321, 324, 325,
and 326, relating to hours of labor, as modified by the provisions of
Section 303 of Public Act No. 781, 76th Congress, approved September 9,
1940, relating to compensation for overtime. ‘

ARTICLE VI-Q - CONVICT LABOR

The Contractor shall not, in the performance of the work hereunder,
employ any person undergoing sentence of imprisonment at hard labor.
This provision shall not be construed to prevent the Contractor or any
subcontractor hereunder from obtaining any of the supplles, or any
component parts or ingredients thereof, to be furnished under this Con-
tract or any of the materials or suppllies to be used in connectlon wilth
the performance of this Contract, directly or indirectly, from any
Federal, State or territorial prison or prison industry, provided, that
such articles, materilals or supplies are not produced pursuant to any
contract or other arrangement under which prison labor 1is hired,
employed or used by any private person, firm or corporation.

ARTICLE VI-R - ANTI-DISCRIMINATION

1. The Contractor, in performing the work under this contract,
shall not discriminate against any employee or applicant for employment
because of race, creed, color, or national origin.

2. The Contractor agrees that the provision of Section 1 above
will also be 1nserted in all of its subcontracts. For the purpose of
this Article, a subcontract is defined as any contract entered into by
the Contractor with any individual, partnership, association, corpora-
tion, estate, or trust, or other business enterprise or other legal
entity, for the performance of a specific part of the work to be per-
formed under this contract; provided, however, that a contract for the
furnishing of standard or commercial articles, raw materials or per-
sonal services shall not be considered as a subcontract.
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ARTICLE VI-3 - COVENANT AGAINST CCHTINGENT FEES

The Contractor warrants that it has not employed any persom to
solicit or secure this contract upon any agreement for a commission, per-
centags, brokerage, or contingent fee. Breach of this warranty shall give
the Government the right to annul the contrsct, or, in its discretion,
to deduct from the contract price or consideration the amount of such
commission, percentage, brokerage, cor contingent fees. This warranty
sheil not epply to commizsicns paynble by contraotors upon contraocts or
seles sscured or made through bona fide established cammercial or selling
agencies maintained by the Comtractor for the purpose of securing
business.

ARTICLE VI-T - OFFICIALS NOT TC BENBFIT

No msmber >f or delegate to Congress or Resident Commissioner

shall be admitted to any share or part of this contract or to any
2enefit that may arise therefram, but this provision shall not be con-
strued %o extend to this ocntract if made with a corporation for its
general benefit.

ARTICLE VI-U - ASSIGNMERT

i, Claims for monies cdue or to becoms due the Contractor fram
the Govermment under this contract may be assigned to a bank, trust
company or other finmencing institution, including ary Federal lending
agencyo. Any such assigmment shall cover all amounts payable under this
ccntrast and nct alraedy paid, as of the date of the assignment, and
shall not be made to more thar one parvy, except that any such assignment
my %3 macde to opbe party ac agent or trustee for two or more parties
carticipeting in auch financing.

2. In the event of any such assigrment the assignee shall
file four signed copies of 8 written notice of the assignment, together
vith one ccpy of the instrumext of assigmment, with each of the following:

(1) General iccounting Office;
(1) the Comrission;
/111) the surety ar sureties upcn the bond or bonds,
if any, in connection with this contract;
iv) the disbursing agent designated to make
- payments Lereunder-.

%o Any claim under this contract which has bteen assigned pur-
suant to the foregoing provisions cf thie Article may be further assigned
ancd rsassigned tc a bank, trust company or other firancing institution,
iceluding any Federal lending agency. In the event of such further
asgigament or reassigmmexnt the assignee shall file one signed copy of &
written notice of the further assigmmert cr reassignment together with a
true copy of the instrumert of further sssignment or reassigmment with
the Contractor; and shall file four signed copies of such written notice
and one copy of such instrument with sach of the partiea designated in
the preceding peregraph.
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L. No assignee shall divulge any informatior c¢-aceraing r.» con-
tract except to those persons concerned with the transsction.

5. 1Indicction of the assignment of claim and of‘any further assign-
ment thereof and the name of the assignee will be made on all vouchers or
invoices certified by the Contractor.

6. 1In no event shall copies of any plans, specifications or other
documents or papers marked "Top Secret™, "Secret", "Confidential" or
"Restricted" which are connected with this contract, or operations here-
under, be furnished to any assignee of any claim arising under this con-
traot or to any other person not entitled to receive the same.

7. The Contractor shall obtain fram the assignee any agreement or
agreements required by security regulations and requirements of the
Commission. :

8. Except as hereinbefore provided in this Article VI-U, neither
this contract nor any interest therein or claim thereunder shall be
assigned or transferred by the Contreotor to any party or parties without
the prior written approval of the Commission.

ARTICLE VI-V - USE OF DOMESTIC ARTICLES

l. Unless the Commission shall determins it to be inconsistert
with the public interest, or the cost to be unreasonable, the Contractor,
its subcontractors, and all material men or suppliers shall use, in
the performance of the work, only such unmamifactured artiocles, materieis
and supplies as have been mined or produced in the United States, and
only such manufactured articles, materials, or supplies as have been
manufactured in the United States substantially all from articles,
materials, or supplies, mined, produced or manufactured, as the case may
be, in the United States. The provisions of this Article shall not apply
if the articles, materials, or supplies of the class or kind to ts used,
or the articles, materials, or supplies from which they are mamufactured
ars not mined, produced or manufactur=2, as the case may be, in the United
States in sufficient and reasonably available commercial quantities and
of satisfactory quality.

2. The Contractor's obligations under this L~%icle shall bs ally
satisfied by inserting appropriate provisions to effectuate the purposes
described in Section 1 above in all contracts and orders with its sub-
contractors, material men and suppliers.

ARTICLE VI-W - DISPCTES

Bxcept as otherwise specifically provided in this contract, all
disputes concerning questions of fact which may arise under this contract
shall be decided by a representative of the Commission duly authorized to
supervise and administer performence of the work under this contract,
who shall reduce his decision to writing and mail a copy thereof ¢o the
Contractor, subjeot to written appeal by the Contractor within 30 days
from receipt of suoh copy (or such longer pericd as may be granted by the
Camnission), to the Commission or its duly designated representative,
representatives or board, whose decision shall be final and conclusive
upon the parties hereto. The Contractor shall be afforded an opportunity to
be heard and offer eviderzce in support of its appeal. Pending decision of any
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dispute, the Contractor shall diligently proceed with the performance of
the work under this contract. Any sum or sums allowed to the Contractor
under the provisions of this Article shall be paid by the Government as
part of the cost of the articles or work herein contracted for and shall
be deemed to be within the contemplation of this contract.

ARTICLE VI-X - BASIC AUTHORITY

This contract 1s authorized by, negotiated under, and entered into
pursuant to, the Atomic Energy Act of 1946 (Public Law 585, 79th Congress,
Chap. 724 - 2nd Session) and Executive Order No. 9816, dated December
31, 1946; and the Atomic Energy Commission hereby certifies that the
making of this contract without regard to the provisions of Section 3709
of the Revised Statutes (U.S.C., Title 41, Sec. 5) is necessary in the
interest of the common defense and security. )

ARTICLE VI-Y - DEFINITIONS, ETC.

1. As used in this contract the terms "Atomic Energy Commission”
and "Commission" shall mean the United States Atomic Energy Commission
or its duly authorized representative or representatives.

2. As used in this contract the term "contract" shall mean this
document with attachments as the same may be amended and/or extended
from time to time.

3. Whenever actlion by the Contractor hereunder 1s subject to ap-
proval by the Commission, sald approval may be obtained prior or sub-
sequent to the actlion, unless the contract specifically provides
otherwise.
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* IN WITNESS WHEREOF, the parties hereto have executed this
contract the day and year rirat above written.

THE UNITED STATES OF AMERICA
BY: ATOMIC ENERGY COMMISSION

MONSANTO CHEMICAL COMPANY
s o le Moy Tloeccan
_Mm%z)m;mr_
e

/4*’t;%éllzg4¢:y do hereby certify that I

am the duly qualified ecretary of the corporation named herein as
Contractor; that élg«;tjbzvJ/izzkﬂkati*V*4”L§_who signed s con-

tract on behalf of the Contractor was then C/;5~

L o
of said corporation; that said contract was duly signed for and in
behalf of said corporation by authority of its governing body, and is

within the scope of its corporate powers.




Contract No. AT-33-1-GEN-53

APPENDIX A

The Atomic Energy Commission hereby gives notice to
Monsanto Chemical Company, in accordance with the provisions
of Title II of Contract No. AT-33-1-GEN-53, entered into
the 30th day of December, 1947, that said Monsanto Chemical
Company 1s requested to perform by its own personnel or by
subcontract such work and services which remain to be done
on 1 January 1948 in connection with the construction of a
process plant in the vicinity of Dayton, Ohio, as authorized
in Modification 7 to Contract No. W-35-058-eng-71, entered
into between the Government and Monsanto Chemical Company
on the 16th day of April, 1946, and as requested in writing
o;hgonsanto Chemical Company by the Government on July 19,

1 L]

THE UNITED STATES OF AMERICA
by: ATOMIC ENERGY COMMISSION

by: CZZOC:~d4~s/3-buL-

Ce Vanden Bulok
Acting Deputy Manager

ti
Dated this 30th day of Decolber sh i ted Operstions




